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Societe a Responsabilite Limitee 
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R.C.S. Luxembourg: B 207.405 


DECISIONS DE L’ASSOCIE UNIQUE 
N°3907 du 23 decembre 2016. 


In the year two thousand and sixteen, on the twenty-third day of 
December. 

In front of MaTtre Jean-Paul Meyers, notary residing in Esch-sur- 
Alzette, Grand Duchy of Luxembourg. 

THERE APPEARED: 

ioTech Finance, a private limited liability company existing and 
organized under the laws of the Grand Duchy of Luxembourg, having its 
registered office at L-2613 Luxembourg, 1, place du Theatre, registered with 
the Luxembourg Trade and Companies Register under number B 207.912, 

here represented by Mrs Alexandra AUGE, residing professionally at 
Bertrange, by virtue of proxy given under private seal. 

Such proxy, initialed "ne varietur " by the mandatory and the 
undersigned notary, will remain attached hereto for the purpose of registration. 

The appearing party, represented as aforesaid, is the sole shareholder 
(the “Sole Shareholder”) of “io Tech”, a private limited liability company 
(. societe a responsabilite limitee ), existing and organized under the laws of the 
Grand Duchy of Luxembourg, having its registered office at 37, rue du Puits 
Romain, L-8070 Bertrange, Grand Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 207.405 (the 
“Company”), incorporated by a MaTtre Jean-Joseph WAGNER, notary 
residing in Sanem, Grand Duchy of Luxembourg, on 28 June 2016, published 
in the “Recueil Electronique des Societes et Associations” number 
RESA_20 1 6_035 dated 12 July 2016. 
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The Sole Shareholder, represented as aforesaid and representing the 
entire share capital, has requested the undersigned notary to act the 
resolutions contained into the following agenda: 

AGENDA: 

1. Waiving of notice right; 

2. Transfer of the registered office; 

3. Complete restatement of the articles of association of the 

Company; 

4. Resignation of Mr. Christian GLOE as Class B Manager of 
the Company and appointment of Mr. Mark PRESSBURG as new Class B 
Manager; 

5. Miscellaneous. 

FIRST RESOLUTION: 

The Sole Shareholder waives its right to the prior notice of the current 
meeting; the Sole Shareholder acknowledges being sufficiently informed on 
the agenda and considers being validly convened and therefore agrees to 
deliberate and vote upon all the items of the agenda. It is further resolved that 
all the relevant documentation has been put at the disposal of the Sole 
Shareholder within a sufficient period of time in order to allow it to carefully 
examine each document. 

SECOND RESOLUTION: 

The Sole Shareholder resolves to transfer the registered office of the 
company to the address: 1, Place du Theatre, L-2613 Luxembourg 

THIRD RESOLUTION: 

The Sole Shareholder resolves to proceed to a complete restatement 
of the articles of association of the Company which shall henceforth, in their 
fully restated version, read as follows: 

Form, Name, Registered office, Object, Duration 

Art. 1. Form, Name 

There is hereby established a societe a responsabilite limitee (the 
“Company”) governed by the laws of the Grand Duchy of Luxembourg (the 
“Laws”) and by the present articles of association (the “Articles of 
Association”). 

The Company may be composed of one single shareholder, owner of 
all the shares, or several shareholders, but not exceeding one hundred (100) 
shareholders. 
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The Company will exist under the name of ioTech. 

Art. 2. Registered Office 

The Company will have its registered office in the City of Luxembourg. 

The registered office may be transferred to any other place within the 
Grand Duchy of Luxembourg by a resolution of the Manager(s). 

In case the registered office is transferred by the Manager(s) outside 
the City of Luxembourg, the Manager(s) are authorised (i) to see to the 
consequential amendments to Article 2 of the Articles of Association in front of 
a Luxembourg notary and (ii) to take any steps and actions (including, without 
limitation, to authorise and empower any person) necessary for the purpose of 
obtaining the recording of the alteration of Article 2 of these Articles of 
Association by way of a notarial deed and the publication of such amendment. 

Branches or other offices may be established either in the Grand 
Duchy of Luxembourg or abroad by resolution of the Manager(s). 

In the event that, in the view of the Manager(s), extraordinary political, 
economic or social developments occur or are imminent that would interfere 
with the normal activities of the Company at its registered office or with the 
ease of communications with such office or between such office and persons 
abroad, the Company may temporarily transfer the registered office abroad, 
until the complete cessation of these abnormal circumstances. Such 
temporary measures will have no effect on the nationality of the Company, 
which, notwithstanding the temporary transfer of the registered office, will 
remain a company governed by the Laws. Such temporary measures will be 
taken and notified to any interested parties by the Manager(s). 

Art. 3. Object 

The purpose of the Company is to develop, translate, localize, 
manufacture, acquire, import, export, market and distribute, directly or 
indirectly, computer software and hardware products and all kinds of goods 
and services related thereto, including, without limitation, technical assistance, 
teaching, training and consulting. The Company’s business also includes 
activities related to interactive media. 

The purpose of the Company is also the holding of participations in any 
form whatsoever in Luxembourg and foreign companies and in any other form 
of investment, the acquisition by purchase, subscription or in any other 
manner as well as the transfer by sale, exchange or otherwise of securities of 
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any kind and the administration, management, control anddevelopment of its 
portfolio. 

The Company may further guarantee, grant security, grant loans or 
otherwise assist the companies in which it holds a direct or indirect 
participation or right of any kind or which form part of the same group of 
companies as the Company. 

The Company may, except by way of public offering, raise funds 
especially through borrowing in any form or by issuing any kind of notes, 
securities or debt instruments, bonds and debentures and generally issue 
securities of any type. 

The Company may carry out any commercial, industrial, financial, real 
estate or intellectual property activities which it considers useful for the 
accomplishment of these purposes. 

Art. 4. Duration 

The Company is formed for an unlimited duration. 

It may be dissolved at any time by a resolution of the shareholder(s), 
voting with the quorum and majority rules set by the Laws or by the Articles of 
Association, as the case may be pursuant to article 29 of the Articles of 
Association. 

The Company is not dissolved by reason of the death, suspension of 
civil rights, incapacity, insolvency, bankruptcy or any other similar event 
affecting one or several shareholders. 

Capital, Shares 

Art. 5. Issued Capital 

The issued capital is set at EUR 12,500.- (twelve thousand five 
hundred Euro), represented by 12,500 (twelve thousand five hundred) shares 
with a par value of EUR 1.- (one Euro) each. 

The rights and obligations attached to the shares shall be identical 
except to the extent otherwise provided by the Articles of Association or by the 
Laws. 

In addition to the issued capital, there may be set up a premium 
account to which any premium paid on any share in addition to its nominal 
value is transferred. The amount of the premium account may be used to 
provide for the payment of any shares which the Company may repurchase 
from its shareholder(s), to offset any net realised losses, to make distributions 
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to the shareholder(s) in the form of a dividend or to allocate funds to the legal 
reserve. 

Art. 6. Shares 

Each share entitles to one vote. 

Each share is indivisible as far as the Company is concerned. 

Co-owners of shares must be represented towards the Company by a 
common representative, whether appointed amongst them or not. 

The Company may suspend rights attached to the shares owned by 
more than one owner in accordance with article 186 of the law of 10 August 
1915 on commercial companies, as amended. 

When the Company is composed of a single shareholder, the single 
shareholder may freely transfer its shares. 

When the Company is composed of several shareholders, the shares 
may be transferred freely amongst shareholders but the shares may be 
transferred to non-shareholders only with the authorisation of shareholders 
representing at least half ( 1/2) of the capital. Should such authorisation not be 
obtained, the remaining shareholders may propose to the leaving shareholder 
(i) to acquire such shares themselves, (ii) an alternative transferee or (Hi) to 
redeem such shares, within a delay of three (3) months, which may be 
extended to up to six (6) months by the judge presiding the chamber of the 
district court dealing with commercial matters, at the request of the Board of 
Managers. Should no agreement be reached, the leaving shareholder may 
transfer its share(s) to the initially proposed third party. 

The transfer of shares must be evidenced by a notarial deed or by a 
private contract. Any such transfer is not binding upon the Company or upon 
third parties unless duly notified to the Company or accepted by the Company, 
pursuant to article 1690 of the Luxembourg Civil Code. 

The Company may acquire its own shares at a price which is equal to 
the lesser of (i) the par value of the shares so redeemed and (ii) the fair 
market value of such shares, established on the basis of the last annual 
accounts of the Company, with a view to their immediate cancellation. 

Ownership of a share carries implicit acceptance of the Articles of 
Association and of the resolutions validly adopted by the shareholder(s). 

Art. 7. Increase and Reduction of Capital 

The issued capital of the Company may be increased or reduced one 
or several times by a resolution of the shareholder(s) adopted in compliance 
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with the quorum and majority rules set by the Articles of Association or, as the 
case may be, by the Laws for any amendment of the Articles of Association. 

Art. 8. Incapacity, Bankruptcy or Insolvency of a Shareholder 

The incapacity, bankruptcy, insolvency or any other similar event 
affecting the shareholder(s) does not put the Company into liquidation. 

Managers, Auditors 

Art. 9. Managers 

The Company shall be managed by one or several managers who 
need not be shareholders themselves (the “Manager(s)”). 

If two (2) Managers are appointed, they shall jointly manage the 
Company. 

If more than two (2) Managers are appointed, they shall form a board 
of managers (the “Board of Managers’’). 

The Managers will be appointed by the shareholder(s), who will 
determine their number and the duration of their mandate. The Managers are 
eligible for re-appointment and may be removed at any time, with or without 
cause, by a resolution of the shareholder(s). 

The shareholder(s) may decide to qualify the appointed Managers as 
class A Managers (the “Class A Managers”) or class B Managers (the “Class 
B Managers”). 

The shareholder(s) shall neither participate in nor interfere with the 
management of the Company. 

Art. 10. Powers of the Managers 

The Managers are vested with the broadest powers to perform all acts 
necessary or useful for accomplishing the Company's object. 

All powers not expressly reserved by the Articles of Association or by 
the Laws to the general meeting of shareholder(s) or to the auditor(s) shall be 
within the competence of the Managers. 

Art. 11. Delegation of Powers - Representation of the Company 

The Manager(s) may delegate special powers or proxies, or entrust 
determined permanent or temporary functions to persons or committees 
chosen by them. 

The Company will be bound towards third parties by the individual 
signature of the sole Manager or by the joint signatures of any two Manager(s) 
if more than one Manager has been appointed. 
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However, if the shareholder(s) have qualified the Managers as Class A 
Managers or Class B Managers, the Company will only be bound towards 
third parties by the joint signatures of one Class A Manager and one Class B 
Manager. 

The Company will further be bound towards third parties by the joint 
signatures or sole signature of any person to whom special power has been 
delegated by the Manager(s), but only within the limits of such special power. 

Art. 12. Meetings of the Board of Managers 

In case a Board of Managers is formed, the following rules shall apply: 

The Board of Managers may appoint a chairman among its members 
(the Chairman). It may also appoint a secretary which does not need to be a 
Manager itself and who will be responsible for keeping the minutes of the 
Board of Managers (the Secretary). 

The Board of Managers will convene at the request of the Chairman. A 
meeting of the Board of Managers must be convened if any two (2) of its 
members so require or, if there are two Managers only, if one of them so 
requires. 

The Chairman shall preside over meetings of the Board of Managers, 
and, in his absence, the Board of Managers shall appoint another member of 
the Board as Chairman pro tempore through a vote of the majority of 
Managers present or represented at such meeting. 

Except in cases of urgency or with the prior consent of all those entitled 
to attend, at least three (3) calendar days' written notice of meetings of the 
Board of Managers shall be given in writing and transmitted by any means of 
communication allowing for the transmission of a written text. Any such notice 
shall specify the time and the place of the meeting as well as the agenda and 
the nature of the business to be transacted. The notice may be waived by 
properly documented consent of each member of the Board of Managers. No 
separate notice is required for meetings held at times and places specified in a 
time schedule previously adopted by resolution of the Board of Managers. 

The meetings of the Board of Managers shall be held in Luxembourg 
or at such other place as the Board of Managers may from time to time 
determine. 

Any Manager may act at any meeting of the Board of Managers by 
appointing in writing, transmitted by any means of communication allowing for 
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the transmission of a written text, another Manager as his proxy. Any Manager 
may represent one or several members of the Board of Managers. 

A quorum of the Board of Managers shall be the presence or 
representation of at least half ( 1/2) of the Managers holding office, provided 
that in the event that the Managers have been qualified as Class A Managers 
or Class B Managers, such quorum shall only be met if at least one (1) Class 
A Manager and one (1) Class B Manager are present or represented. 

Decisions will be taken by a majority of the votes of the Managers 
present or represented at such meeting. 

One or more Managers may participate in a meeting by conference 
call, videoconference or any other similar means of communication enabling 
thus several persons participating therein to simultaneously communicate with 
each other. Such participation shall be deemed equivalent to a physical 
presence at the meeting. 

A written decision, signed by all the Managers, is proper and valid as 
though it had been adopted at a meeting of the Board of Managers, which was 
duly convened and held. Such a decision may be documented in a single 
document or in several separate documents having the same content and 
each of them signed by one or several Managers. 

Art. 13. Resolutions of the Managers 

The resolutions of the Manager(s) shall be recorded in writing. 

The minutes of any meeting of the Board of Managers will be signed by 
the Chairman of the meeting and by the secretary (if any), or by at least one 
Manager A and one Manager B. Any proxies will remain attached thereto. 

Copies or extracts of written resolutions or minutes, to be produced in 
judicial proceedings or otherwise, may be signed by the sole Manager or by 
any two (2) Managers acting jointly if more than one Manager has been 
appointed. 

Art. 14. Management Fees and Expenses 

Subject to approval by the shareholder(s), the Manager(s) may receive 
a management fee in respect of the carrying out of their management of the 
Company and may, in addition, be reimbursed for all other expenses 
whatsoever incurred by the Manager(s) in relation to such management of the 
Company or the pursuit of the Company's corporate object. 
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Art. 15. Conflicts of Interest 

If any of the Managers of the Company has or may have any personal 
interest in any transaction of the Company, such Manager shall disclose such 
personal interest to the other Manager(s) and shall not consider or vote on any 
such transaction. 

In case of a sole Manager it suffices that the transactions between the 
Company and its Manager, who has such an opposing interest, be recorded in 
writing. 

The foregoing paragraphs of this Article do not apply if (i) the relevant 
transaction is entered into under fair market conditions and (ii) falls within the 
ordinary course of business of the Company. 

No contract or other transaction between the Company and any other 
company or firm shall be affected or invalidated by the mere fact that any one 
or more of the Managers or any officer of the Company has a personal interest 
in, or is a manager, associate, member, shareholder, officer or employee of 
such other company or firm. Any person related as described above to any 
company or firm with which the Company shall contract or otherwise engage 
in business shall not, by reason of such affiliation with such other company or 
firm, be automatically prevented from considering, voting or acting upon any 
matters with respect to such contract or other business. 

Art. 16. Managers' Liability - Indemnification 

No Manager commits himself, by reason of his functions, to any 
personal obligation in relation to the commitments taken on behalf of the 
Company. 

Manager(s) are only liable for the performance of their duties. 

The Company shall indemnify any Manager, officer or employee of the 
Company and, if applicable, their successors, heirs, executors and 
administrators, against damages and expenses reasonably incurred by him in 
connection with any action, suit or proceeding to which he may be made a 
party by reason of his being or having been Manager(s), officer or employee of 
the Company, or, at the request of the Company, any other company of which 
the Company is a shareholder or creditor and by which he is not entitled to be 
indemnified, except in relation to matters as to which he shall be finally 
adjudged in such action, suit or proceeding to be liable for gross negligence or 
misconduct. In the event of a settlement, indemnification shall be provided 
only in connection with such matters covered by the settlement as to which the 
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Company is advised by its legal counsel that the person to be indemnified is 
not guilty of gross negligence or misconduct. The foregoing right of 
indemnification shall not exclude other rights to which the persons to be 
indemnified pursuant to the Articles of Association may be entitled. 

Art. 17. Auditors 

In accordance with article 200 of the Companies Act, the Company 
needs only to be audited by a statutory auditor if it has more than 60 (sixty) 
Shareholders. An independent auditor (reviseur d'entreprises agree) needs to 
be appointed whenever the exemption provided by article 69 (2) of the 
Luxembourg act dated 19 December 2002 on the trade and companies 
register and on the accounting and financial accounts of companies does not 
apply. 

Shareholders 

Art. 18. Powers of the Shareholders 

The shareholder(s) shall have such powers as are vested in them 
pursuant to the Articles of Association and the Laws. The single shareholder 
carries out the powers bestowed on the general meeting of shareholders. 

Any properly constituted general meeting of shareholders of the 
Company represents the entire body of shareholders. 

Art. 19. Annual General Meeting 

The annual general meeting of shareholders, of which one must be 
held where the Company has more than sixty (60) shareholders, will be held 
on the first Wednesday of June at 10am. 

If such day is a day on which banks are not generally open for 
business in Luxembourg, the meeting will be held on the next following 
business day. 

Art. 20. Other General Meetings 

If the Company is composed of several shareholders, but no more than 
sixty (60) shareholders, resolutions of the shareholders may be passed in 
writing. Written resolutions may be documented in a single document or in 
several separate documents having the same content and each of them 
signed by one or several shareholders. Should such written resolutions be 
sent by the Manager(s) to the shareholders for adoption, the shareholders are 
under the obligation to, within a time period of fifteen (15) calendar days from 
the dispatch of the text of the proposed resolutions, cast their written vote by 
returning it to the Company through any means of communication allowing for 
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the transmission of a written text. The quorum and majority requirements 
applicable to the adoption of resolutions by the general meeting of 
shareholders shall mutatis mutandis apply to the adoption of written 
resolutions. 

General meetings of shareholders, including the annual general 
meeting of shareholders will be held at the registered office of the Company or 
at such other place in the Grand Duchy of Luxembourg, and may be held 
abroad if, in the judgement of the Manager(s), which is final, circumstances of 
force majeure so require. 

Art. 21. Notice of General Meetings 

Unless there is only one single shareholder, the shareholders may also 
meet in a general meeting of shareholders upon issuance of a convening 
notice in compliance with the Articles of Association or the Laws, by the 
Manager(s), on a subsidiary basis, by the statutory auditor(s) (if any) or, on a 
further subsidiary basis, by shareholders representing more than half ( 1/2) of 
the capital. 

The convening notice sent to the shareholders will specify the time and 
the place of the meeting as well as the agenda and the nature of the business 
to be transacted at the relevant general meeting of shareholders. The agenda 
for a general meeting of shareholders shall also, where appropriate, describe 
any proposed changes to the Articles of Association and, if applicable, set out 
the text of those changes affecting the object or form of the Company. 

If all the shareholders are present or represented at a general meeting 
of shareholders and if they state that they have been duly informed of the 
agenda of the meeting, the meeting may be held without prior notice. 

Art. 22. Attendance - Representation 

All shareholders are entitled to attend and speak at any general 
meeting of shareholders. 

A shareholder may act at any general meeting of shareholders by 
appointing in writing, transmitted by any means of communication allowing for 
the transmission of a written text, another person who need not be a 
shareholder himself, as a proxy holder. 

Art. 23. Proceedings 

Every meeting shall be held in Luxembourg or such other place as the 
managers may from time to time determine. 
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A sole shareholder exercises alone the powers devolved to the 
meeting of shareholders by the dispositions of Section XII of the law of 10 
August 1915 on societes a responsabilite limitee. 

As a consequence thereof, all decisions which exceed the powers of 
the managers are taken by the sole shareholder. 

Art. 24. Vote 

At any general meeting of shareholders other than a general meeting 
convened for the purpose of amending the Articles of Association of the 
Company or voting on resolutions whose adoption is subject to the quorum 
and majority requirements of an amendment to the Articles of Association, as 
the case may be, resolutions shall be adopted by shareholders representing 
more than half ( 1/2) of the capital. If such majority is not reached at the first 
meeting (or consultation in writing), the shareholders shall be convened (or 
consulted) a second time and resolutions shall be adopted, irrespective of the 
number of shares represented, by a simple majority of votes cast. 

At any general meeting of shareholders, convened in accordance with 
the Articles of Association or the Laws, for the purpose of amending the 
Articles of Association of the Company or voting on resolutions whose 
adoption is subject to the quorum and majority requirements of an amendment 
to the Articles of Association, resolutions shall be adopted by shareholders 
representing at least three quarters (3/4) of the capital. 

A shareholder's voting rights may be suspended by the Board of 
Managers in case such shareholder has failed to comply with its obligations. 

Any shareholder may voluntarily renounce at all or part of its voting 
rights, either temporarily or permanently. Such renounciation shall be binding 
upon notification to the Company. 

Art. 25. Minutes 

The minutes of the general meeting of shareholders shall be signed by 
the shareholders present and may be signed by any shareholders or proxies 
of shareholders, who so request. 

The resolutions adopted by the single shareholder shall be 
documented in writing and signed by the single shareholder. 

Copies or extracts of the written resolutions adopted by the 
shareholder(s) as well as of the minutes of the general meeting of 
shareholders to be produced in judicial proceedings or otherwise may be 
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signed by the sole Manager or by any two (2) Managers acting jointly if more 
than one Manager has been appointed. 

Financial year, Financial statements, Distribution of profits 

Art. 26. Financial Year 

The Company's financial year begins on the first day of January and 
ends on the last day of December of each year. 

Art. 27. Adoption of Financial Statements 

At the end of each financial year, the accounts are closed and the 
Manager(s) draw up an inventory of assets and liabilities, the balance sheet 
and the profit and loss account, in accordance with the Laws. 

The annual statutory and/or consolidated accounts are submitted to 
the shareholder(s) for approval. 

Each shareholder or its representative may peruse these financial 
documents at the registered office of the Company. If the Company is 
composed of more than sixty (60) shareholders, such right may only be 
exercised within a time period of fifteen (15) calendar days preceding the date 
set for the annual general meeting of shareholders. 

Art. 28. Distribution of Profits 

From the annual net profits of the Company, at least five per cent (5%) 
shall each year be allocated to the reserve required by law (the “Legal 
Reserve”). That allocation to the Legal Reserve will cease to be required as 
soon and as long as the Legal Reserve amounts to ten per cent (10%) of the 
issued capital of the Company. 

After allocation to the Legal Reserve, the shareholder(s) shall 
determine how the remainder of the annual net profits will be disposed of by 
allocating the whole or part of the remainder to a reserve or to a provision, by 
carrying it forward to the next following financial year or by distributing it, 
together with carried forward profits, distributable reserves or share premium 
to the shareholder(s), each share entitling to the same proportion in such 
distributions. 

Subject to the conditions (if any) fixed by the Laws and in compliance 
with the foregoing provisions, the Manager(s) may pay out an advance 
payment on dividends to the shareholders. The Manager(s) fix the amount and 
the date of payment of any such advance payment. 
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Dissolution, Liquidation 

Art. 29. Dissolution, Liquidation 

The Company may be dissolved by a resolution of the shareholder(s) 
adopted by half of the shareholders holding three quarters (3/4) of the capital. 

Should the Company be dissolved, the liquidation will be carried out by 
the Manager(s) or such other persons (who may be physical persons or legal 
entities) appointed by the shareholder(s), who will determine their powers and 
their compensation. 

After payment of all the debts of and charges against the Company, 
including the expenses of liquidation, the net liquidation proceeds shall be 
distributed to the shareholder(s) so as to achieve on an aggregate basis the 
same economic result as the distribution rules set out for dividend 
distributions. 

Applicable law 

Art. 30. Applicable Law 

All matters not governed by the Articles of Association shall be 
determined in accordance with the Laws, in particular the law of 10 August 
1915 on commercial companies, as amended. 

FOURTH RESOLUTION: 

The Sole Shareholder decides to admit the resignation of Mr. Christian 
GLOE as Class B Manager, with immediate effect, and resolved to grant full 
discharges to this person for the performance of its duties as far as legally 
possible. 

The Sole Shareholder decides to appoint as new Class B Manager Mr. 
Mark PRESSBURG, born on 21 February 1967 in London, England, residing 
professionally at 1, Place du Theatre, L-2613 Luxembourg, with immediate 
effect and that for an unlimited duration. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing person, the present deed is 
worded in English followed by a French translation. On request of the same 
appearing person and in case of discrepancies between the English and the 
French text, the English version will prevail. 

WHEREOF 

The present notarial deed was drawn up in Esch-sur-Alzette, on the 
day named at the beginning of this document. 
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The document having been read to the person appearing, it signed 
together with us, the notary, the present original deed. 

TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le vingt-troisieme jour de decembre. 

Par devant MaTtre Jean-Paul Meyers, notaire de residence a Esch- 
sur-Alzette, Grand-Duche de Luxembourg. 

ACOMPARU : 

ioTech Finance, une societe a responsabilite limitee de droit 
luxembourgeois, ayant son siege social au 37, rue du Puits Romain, L-8070 
Bertrange, immatriculee aupres du Registre de Commerce et des Societes de 
Luxembourg sous le numero B 207.9128, 

ici representee par Madame Alexandra AUGE, demeurant 
professionnellement a Esch-sur-Alzette, en vertu d’une procuration donnee 
sous seing prive. 

Laquelle procuration, apres avoir ete paraphee « ne varietur » par la 
mandataire et le notaire instrumentant, restera annexee aux presentes pour 
les besoins de I’enregistrement. 

Laquelle comparante, representee comme ci-avant, est la seule et 
unique associee (l’« Associe Unique ») de « ioTech», une societe a 
responsabilite limitee de droit luxembourgeois, ayant son siege social au 37, 
rue du Puits Romain, L-8070 Bertrange, immatriculee aupres du Registre de 
Commerce et des Societes de Luxembourg sous le numero B 207.405, 
constitute par acte notarie de MaTtre Jean-Joseph WAGNER, notaire de 
residence a Sanem, Grand-Duche de Luxembourg, du 28 juin 2016, publie au 
Recueil Electronique des Societes et Associations numero RESA_2016_035 
en date du 12 juillet 2016 (la « Societe »). 

L’Associe Unique, represente comme ci-avant, a requis le notaire 
instrumentant d’acter les resolutions contenues dans I’ordre du jour suivant : 

ORDRE DU JOUR: 

1. Renonciation au droit de convocation ; 

2. Transfert du siege social de la Societe ; 

3. Refonte integrate des statuts de la Societe; 

4. Demission de Monsieur Christian GLOE en sa qualite de 
Gerant de categorie B de la Societe et nomination de Monsieur Mark 
PRESSBURG en qualite de nouveau Gerant de categorie B ; 

5. Divers. 
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PREMIERE RESOLUTION: 


L’Associe Unique renonce a son droit de recevoir la convocation 
prealable afferente a la presente assemblee generale et reconnaTt qu’il a ete 
suffisamment informe de I’ordre du jour et qu’il se considere avoir ete 
valablement convoque et en consequence accepte de deliberer et voter sur 
tous les points portes a I’ordre du jour. 

II est en outre decide que toute la documentation produite lors de cette 
assemblee a ete mise a la disposition de I’Associe Unique dans un laps de 
temps suffisant afin de lui permettre un examen attentif de chaque document. 

DEUXIEME RESOLUTION : 

L’Associe Unique decide de transferer le siege social de la Societe a 
I’adresse : L-2613 Luxembourg, 1, Place du Theatre. 

TROISIEME RESOLUTION : 

L’Associe Unique decide de proceder a une refonte integrate des 
Statuts de la Societe, qui auront desormais, dans leur version refondue, la 
teneur suivante: 

« Forme, Denomination, Siege, Objet, Duree 

Art. 1. Forme, Denomination 

II est forme par les presentes une societe a responsabilite limitee (la 
Societe) regie par les lois du Grand-Duche de Luxembourg, (les Lois), et par 
les presents statuts (les Statuts). 

La Societe peut comporter un associe unique, proprietaire de la totalite 
des parts sociales ou plusieurs associes, dans la limite de cent (100) 
associes. 

La Societe adopte la denomination ioTech. 

Art. 2. Siege Social 

Le siege social de la Societe est etabli dans la ville de Luxembourg. 

Le siege social peut etre transfere a tout autre endroit au Grand-Duche 
de Luxembourg par une decision des Gerants. 

Dans I’hypothese dans laquelle le siege social est transfere par le(s) 
Gerant(s) en dehors de la ville de Luxembourg, le(s) Gerant(s) sont autorises 
(i) veiller a ce que les modifications subsequentes de /’article 2 des presents 
Statuts soient enregistrees devant un notaire Luxembourgeois et (ii) prendre 
toutes mesures et actions (en ce compris mais sans s’y limiter, autoriser et 
donner pouvoir a tout personne) necessaires aux fins d’obtenir 
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I’enregistrement de la modification de /’ article 2 des Statuts par un acte notarie 
et la publication d’un tel amendement. 

Des succursales ou d'autres bureaux peuvent etre etablis soit au 
Grand-Duche de Luxembourg ou a I'etranger par decision des Gerants. 

Dans I'hypothese ou les Gerants estiment que des evenements 
extraordinaires d'ordre politique, economique ou social sont de nature a 
compromettre I'activite normale de la Societe a son siege social ou la 
communication aisee avec ce siege ou entre ce siege et I'etranger ou que de 
tels evenements se sont produits ou sont imminents, la Societe pourra 
transferer provisoirement le siege social a I'etranger jusqu'a cessation 
complete de ces circonstances anormales. Ces mesures provisoires n'auront 
aucun effet sur la nationalite de la Societe, laquelle, nonobstant ce transfert 
provisoire du siege, demeurera regie par les Lois. Ces mesures provisoires 
seront prises et portees a la connaissance de tout interesse par les Gerants. 

Art. 3. Objet 

L’objet de la Societe est de develop per, traduire, localiser, fabriquer, 
acquerir, importer, exporter, commercialiser et distribuer, directement ou 
indirectement, des logiciels pour ordinateur et des produits hardware et toutes 
sortes de biens et services y relatifs, incluant, sans limitation, /’, assistance 
technique, I’enseignement, la formation et la consultance. L’objet de la Societe 
inclut aussi les activites relatives aux medias interactifs. 

La Societe a pour objet la detention de participations, sous quelque 
forme que ce soit, dans des societes luxembourgeoises et etrangeres et de 
toute autre forme de placement, /’acquisition par achat, souscription ou de 
toute autre maniere, de meme que le transfert par vente, echange ou toute 
autre maniere de valeurs mobilieres de tout type, ainsi que /’administration, la 
gestion, le controle et la mise en valeur de son portefeuille de participations. 

La Societe peut egalement garantir, accorder des suretes, accorder 
des prets ou assister de toute autre maniere des societes dans lesquelles elle 
detient une participation directe ou indirecte ou un droit de quelque nature que 
ce soit ou qui font partie du meme groupe de societes que la Societe. 

Excepte par voie d’appel public a I’epargne, la Societe peut lever des 
fonds en faisant des emprunts sous toute forme ou en emettant toute sorte 
d’obligations, de titres ou d’instruments de dettes, d’obligations garanties ou 
non garanties, et d’une maniere generate en emettant des valeurs mobilieres 
de tout type. 


Page 17/28 



La Societe peut exercer toute activite de nature commerciale, 
industrielle, financiere, immobiliere ou de propriety intellectuelle qu’elle estime 
utile pour I’accomplissement de ces objets. 

Art. 4. Duree 

La Societe est constitute pour une duree illimitee. 

Elle peut etre dissoute, a tout moment, par une resolution des 
associes, statuant aux conditions de quorum et de majorite requises par les 
Lois ou par les Statuts, selon le cas, conformement a /'article 29 des Statuts. 

La Societe n'est pas dissoute par le deces, la suspension des droits 
civils, I'incapacite, I'insolvabilite, faillite ou tout autre evenement similaire 
affectant un ou plusieurs des associes. 

Capital, Parts sociales 

Art. 5. Capital Emis 

Le capital emis est etabli a 12.500,- EUR (douze mille cinq cents 
euros), represente par 12.500 (douze mille cinq cents) parts sociales d'une 
valeur nominale de 1,- EUR (un euro) chacune. 

Les droits et obligations inherents aux parts sociales sont identiques 
sauf stipulation contraire des Statuts ou des Lois. 

En plus du capital emis, un compte prime d'emission peut etre etabli 
sur lequel seront transferees toutes les primes d'emission payees sur les parts 
sociales en plus de la valeur nominale. Le solde de ce compte prime 
d'emission peut etre utilise pour regler le prix des parts sociales que la Societe 
a rachetees a ses associes, pour compenser toute perte nette realisee, pour 
distribuer des dividendes aux associes ou pour affecter des fonds a la reserve 
legale. 

Art. 6. Parts Sociales 

Chaque part sociale donne droit a une voix. 

Chaque part sociale est indivisible a I'egard de la Societe. 

Les proprietaires indivis sont tenus de se faire representer aupres de la 
Societe par un representant commun designe ou non parmi eux. 

La Societe peut suspendre les droits attaches aux parts sociales 
detenues par plus d'un detenteur conformement a /’article 186 de la loi du 10 
aout 1915 concernant les societes commerciales, telle que modifiee. 

Lorsque la Societe ne compte qu'un seul associe, celui-ci peut 
librement ceder ses parts sociales. 
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Lorsque la Societe compte plusieurs associes, les parts sociales sont 
librement cessibles entre eux et les parts sociales ne peuvent etre cedees a 
des non-associes qu'avec I'autorisation des associes representant au moins la 
moitie du capital social. Si une telle autorisation ne peut etre obtenue, les 
associes restants peuvent proposer a I’associe sortant (i) d’acquerir lesdites 
parts sociales eux-memes, (ii) un acquereur alternatif ou (Hi) de proceder au 
rachat desdites parts sociales, dans le delai de trois (3) mois, qui peut etre 
prolonge jusqu’a six (6) mois par le magistrat presidant la chambre du tribunal 
d’arrondissement siegeant en matiere commerciale, a la requete du Conseil 
de Gerance. Si aucun accord ne peut etre obtenu, I’associe sortant peut 
transferer ses parts sociales au tiers initialement propose. 

La cession de parts sociales doit etre constatee par acte notarie ou par 
acte sous seing prive. Une telle cession n'est opposable a la Societe ou aux 
tiers qu'apres avoir ete dument notifiee a la Societe ou acceptee par elle 
conformement a /'article 1690 du code civil luxembourgeois. 

La Societe peut acquerir ses propres parts sociales a un prix egal au 
moins eleve de (i) la valeur nominale des parts sociales rachetees et (ii) la 
juste valeur de marche de telles parts sociales, etablie sur la base des 
derniers comptes annuels de la Societe, en vue de leur annulation immediate. 

La propriety d'une part sociale emporte de plein droit acceptation des 
Statuts de la Societe et des decisions valablement adoptees par les associes. 

Art. 7. Augmentation et Reduction du Capital 

Le capital emis de la Societe peut etre augmente ou reduit, en une ou 
plusieurs fois, par une resolution des associes adoptee aux conditions de 
quorum et de majorite requises par les Statuts ou, le cas echeant, par les Lois 
pour toute modification des Statuts. 

Art. 8. Incapacity, Faillite ou Insolvabiiite d’un Associe 

L'incapacite, la faillite, /'insolvabiiite ou tout autre evenement similaire 
affectant les associes n'entrafne pas la mise en liquidation de la Societe. 

Gerants, Commissaires aux comptes 

Art. 9. Gerants 

La Societe est geree et administree par un ou plusieurs gerants qui 
n'ont pas besoin d'etre associes (les Gerants). 

Si deux (2) Gerants sont nommes, ils gereront conjointement la 
Societe. 
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Si plus de deux (2) Gerants sont nommes, ils formeront un conseil de 
gerance (le Conseil de Gerance). 

Les Gerants seront nommes par les associes, qui determineront leur 
nombre et la duree de leur mandat. Les Gerants peuvent etre renommes et 
peuvent etre revoques a tout moment, avec ou sans motif, par une resolution 
des associes. 

Les associes pourront qualifier les gerants nommes de Gerants de 
categorie A (les Gerants de Categorie A) ou Gerants de categorie B (les 

Gerants de Categorie B). 

Les associes ne participeront ni ne s'immisceront dans la gestion de la 
Societe. 

Art. 10. Pouvoirs des Gerants 

Les Gerants sont investis des pouvoirs les plus etendus pour accomplir 
tous les actes necessaires ou utiles a la realisation de I'objet social de la 
Societe. 

Tous les pouvoirs qui ne sont pas expressement reserves par les 
Statuts ou par les Lois aux associes relevent de la competence des Gerants. 

Art. 1 1. Delegation de Pouvoirs - Representation de la Societe 

Les Gerants peuvent deleguer des pouvoirs ou des mandats speciaux, 
ou confier des fonctions permanentes ou temporaires a des personnes ou des 
comites de leur choix. 

La Societe sera engagee vis-a-vis des tiers par la signature individuelle 
du Gerant unique ou par la signature conjointe de deux Gerants si plus d'un 
Gerant a ete nomme. 

Toutefois, si les associes ont qualifie les Gerants de Gerants de 
Categorie A et les Gerants de Categorie B, la Societe ne sera engagee vis-a- 
vis des tiers que par la signature conjointe d'un Gerant de Categorie A et d'un 
Gerant de Categorie B. 

La Societe sera egalement engagee vis-a-vis des tiers par la signature 
conjointe ou par la signature individuelle de toute personne a qui ce pouvoir 
de signature aura ete delegue par les Gerants, mais seulement dans les 
limites de ce pouvoir. 

Art. 12. Reunion du Conseil de Gerance 

Dans I'hypothese ou un Conseil de Gerance est forme, les regies 
suivantes s'appliqueront: 
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Le Conseil de Gerance peut nommer parmi ses membres un president 
(le President). II peut egalement nommer un secretaire qui n'a pas besoin 
d'etre lui-meme Gerant et qui sera responsable de la tenue des proces- 
verbaux du Conseil de Gerance (le Secretaire). 

Le Conseil de Gerance se reunira sur convocation du President. Une 
reunion du Conseil de Gerance doit etre convoquee si deux (2) de ses 
membres le deman dent ou, s’il y a que deux membres, si un de ces membres 
le demande. 

Le President presidera toutes les reunions du Conseil de Gerance, 
mais en son absence le Conseil de Gerance designera un autre membre du 
Conseil de Gerance comme president pro tempore par un vote a la majorite 
des Gerants presents ou represents a cette reunion. 

Sauf en cas d'urgence ou avec I'accord prealable de tous ceux qui ont 
le droit d'y assister, une convocation ecrite devra etre transmise, trois (3) jours 
calendaires au moins avant la date prevue pour la reunion du Conseil de 
Gerance, par tout moyen de communication permettant la transmission d'un 
texte ecrit. La convocation indiquera la date, I'heure et le lieu de la reunion 
ainsi que I'ordre du jour et la nature des affaires a traiter. II pourra etre 
renonce a cette convocation par un accord correctement consigne de chaque 
membre du Conseil de Gerance. Aucune convocation speciale ne sera 
requise pour les reunions se tenant a des dates et des lieux determines 
prealablement par une resolution adoptee par le Conseil de Gerance. 

Les reunions du Conseil de Gerance se tiendront a Luxembourg ou a 
tout autre endroit que le Conseil de Gerance pourra determiner de temps a 
autre. 

Tout Gerant peut se faire representer aux reunions du Conseil de 
Gerance en designant par un ecrit, transmis par tout moyen de 
communication permettant la transmission d'un texte ecrit, un autre Gerant 
comme son mandataire. Tout Gerant peut representer un ou plusieurs 
membres du Conseil de Gerance. 

Le Conseil de Gerance ne pourra valablement deliberer que si au 
moins la moitie (1/2) des Gerants en fonction est presente ou representee, 
sous reserve que dans I'hypothese ou des Gerants de Categorie A ou des 
Gerants de Categorie B ont ete designes, ce quorum ne sera atteint que si au 
moins un Gerant de Categorie A et un Gerant de Categorie B sont presents 
ou represents. 
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Les decisions seront prises a la majorite des voix des Gerants 
presents ou represents a cette reunion. 

Un ou plusieurs Gerants peuvent prendre part a une reunion par 
conference telephonique, visioconference ou tout autre moyen de 
communication similaire permettant ainsi a plusieurs personnes y participant 
de communiquer simultanement les unes avec les autres. Une telle 
participation sera consideree equivalente a une presence physique a la 
reunion. 

Une decision ecrite, signee par tous les Gerants, est reguliere et 
valable de la meme maniere que si elle avait ete adoptee a une reunion du 
Conseil de Gerance dument convoquee et tenue. Une telle decision pourra 
etre consignee dans un seul ou plusieurs ecrits separes ayant le meme 
contenu et signe par un ou plusieurs Gerants. 

Art. 13. Resolutions des Gerants 

Les resolutions des Gerants doivent etre consignees par ecrit. 

Les proces-verbaux des reunions du Conseil de Gerance seront signes 
par le President de la reunion et par le Secretaire (s'il y en a), ou par au moins 
un Gerant de Categorie A et un Gerant de Categorie B. Les procurations y 
resteront annexees. 

Les copies ou les extraits des resolutions ecrites ou les proces- 
verbaux, destines a etre produits en justice ou ailleurs, pourront etre signes 
par le Gerant unique ou par deux Gerants agissant conjointement si plus d'un 
Gerant a ete nomme. 

Art. 14. Remuneration et Depenses 

Sous reserve de /', approbation des associes, les Gerants peuvent 
recevoir une remuneration pour leur gestion de la Societe et peuvent, de plus, 
etre rembourses de toutes les depenses qu'ils auront exposees en relation 
avec la gestion de la Societe ou la poursuite de I'objet social de la Societe. 

Art. 15. Con flits d’lnterets 

Si un ou plusieurs Gerants a ou pourrait avoir un interet personnel 
dans une transaction de la Societe, ce Gerant devra en aviser les autres 
Gerants et il ne pourra ni prendre part aux deliberations ni emettre un vote sur 
une telle transaction. 

Dans I'hypothese d'un Gerant unique, il est seulement fait mention 
dans un proces-verbal des operations intervenues entre la Societe et son 
Gerant ayant un interet oppose a celui de la Societe. 
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Les dispositions des alineas qui precedent ne sont pas applicables 
lorsque (i) /' operation en question est conclue a des conditions normales et (ii) 
si elle tombe dans le cadre des operations courantes de la Societe. 

Aucun contrat ni autre transaction entre la Societe et d'autres societes 
ou entreprises ne sera affecte ou invalide par le simple fait qu'un ou plusieurs 
Gerants ou tout fonde de pouvoir de la Societe y a un interet personnel, ou est 
gerant, collaborateur, membre, associe, fonde de pouvoir ou employe d'une 
telle societe ou entreprise. Toute personne liee de la maniere decrite ci- 
dessus, a une societe ou entreprise, avec laquelle la Societe contractera ou 
entrera autrement en relations d'affaires, ne devra pas en raison de cette 
affiliation a cette societe ou entreprise, etre automatiquement empechee de 
deliberer, de voter ou d'agir autrement sur une operation relative a de tels 
contrats ou transactions. 

Art. 16. Responsabilite des Gerants-lndemnisation 

Les Gerants n'engagent pas leur responsabilite personnelle lorsque, 
dans I'exercice de leurs fonctions, ils prennent des engagements pour le 
compte de la Societe. 

Les Gerants sont uniquement responsables de I'accomplissement de 
leurs devoirs. 

La Societe indemnisera tout Gerant, fonde de pouvoir ou employe de 
la Societe et, le cas echeant, leurs successeurs, leurs heritiers, executeurs 
testamentaires et administrateurs de biens pour tous dommages qu'ils ont a 
payer et tous frais raisonnables qu'ils auront encourus par suite de leur 
comparution dans des actions en justice, des proces ou des poursuites 
judiciaires qui leur auront ete intentes par leurs fonctions actuelles ou 
anciennes de Gerant(s), de fonde de pouvoir ou d'employe de la Societe, ou a 
la demande de la Societe, de toute autre societe dans laquelle la Societe est 
actionnaire ou creancier et dans laquelle ils n'ont pas droit a indemnisation, 
exception faite des cas ou leur responsabilite serait reconnue de maniere 
definitive par un jugement suite a une action en justice, un proces ou une 
poursuite judiciaire pour negligence grave ou mauvaise gestion. En cas 
d'arrangement transactionnel, /'indemnisation ne portera que sur les questions 
couvertes par /'arrangement transactionnel et dans ce cas seulement si la 
Societe regoit confirmation par son conseiller juridique que la personne a 
indemniser n'est pas coupable de negligence grave ou mauvaise gestion. Ce 
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droit a indemnisation n'est pas exclusif d'autres droits auxquels les persormes 
susnommees pourraient pretendre en vertu des Statuts. 

Art. 17. Commissaires aux Comptes 

Conformement a I' article 200 de la Loi de 1915, la Societe doit etre 
contrdlee par un commissaire aux comptes seuiement si elle a plus de 60 
(soixante) Associes. Un reviseur d'entreprises agree doit etre nomme si 
/' exemption prevue a /'article 69 (2) de la loi du 19 decembre 2002 concernant 
le registre de commerce et des societes ainsi que la comptabilite et les 
comptes annuels des entreprises n'est pas applicable. 

Les associes 

Art. 18. Pouvoirs des Associes 

Les associes exercent les pouvoirs qui leur sont devolus par les 
Statuts et les Lois. Si la Societe ne compte qu'un seul associe, celui-ci exerce 
les pouvoirs conferes par les Lois a I'assemblee generate des associes. 

Toute assemblee generate des associes regulierement constitute 
represente /'ensemble des associes. 

Art. 19. Assemblee Generate An nu elle des Associes 

L'assemblee generate annuelle des associes, qui doit se tenir au cas 
ou la Societe a plus de soixante (60) associes, aura lieu le premier mercredi 
du mo is de juin a 1 0h. 

Si ce jour n'est pas generalement un jour bancaire ouvrable a 
Luxembourg, I'assemblee se tiendra le premier jour ouvrable suivant. 

Art. 20. Autres Assemblies Generates 

Si la Societe compte plusieurs associes, dans la limite de soixante (60) 
associes, les resolutions des associes peuvent etre prises par ecrit. Les 
resolutions ecrites peuvent etre constatees dans un seul ou plusieurs 
documents ayant le meme contenu, signes par un ou plusieurs associes. Des 
lors que les resolutions a adopter ont ete envoyees par les Gerants aux 
associes pour approbation, les associes sont tenus, dans un dans un delai de 
quinze (15) jours calendaires suivant la reception du texte de la resolution 
proposee, d'exprimer leur vote par ecrit en le retournant a la Societe par tout 
moyen de communication permettant la transmission d'un texte ecrit. Les 
exigences de quorum et de majorite imposees pour /'adoption de resolutions 
par I'assemblee generate s'applique mutatis mutandis a /'adoption de 
resolution ecrites. 
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Les assemblies generates des associis, y compris I'assemblie 
generate annuelle des associes, se tiendra au siege social de la Sociiti ou a 
tout autre endroit au Grand-Duchi de Luxembourg, et pourra se tenir a 
I'itranger, chaque fois que des circonstances de force majeure, appriciies 
souverainement par les Girants, le requiirent. 

Art. 21. Convocation des Assemblies Generates 

A moins qu'il n'y ait qu'un associi unique, les associes peuvent aussi 
se riunir en assemblies ginirales, conformiment aux conditions fixies par 
les Statuts ou les Lois, sur convocation des Girants, subsidiairement, du 
commissaire aux comptes (s'il y en existe), ou plus subsidiairement, des 
associis reprisentant plus de la moitii ( 1/2) du capital social imis. 

La convocation envoyie aux associis indiquera la date, I'heure et le 
lieu de I'assemblie ginirale ainsi que I'ordre du jour et la nature des affaires 
a traiter lors de I'assemblie ginirale des associis. L'ordre du jour d'une 
assemblie ginirale d'associis doit igalement, si nicessaire, indiquer toutes 
les modifications proposies des Statuts et, le cas ichiant, le texte des 
modifications relatives a I'objet social ou a la forme de la Sociiti. 

Si tous les associis sont prisents ou reprisentis a une assemblie 
ginirale des associis et s'ils diclarent avoir iti dument informis de I'ordre 
du jour de I'assemblie, celle-ci peut se tenir sans convocation prialable. 

Art. 22. Presence - Representation 

Tous les associis sont en droit de participer et de prendre la parole a 
toute assemblie ginirale des associis. 

Un associi peut disigner par icrit, transmis par tout moyen de 
communication permettant la transmission d'un texte icrit, un mandataire qui 
n'a pas besoin d'etre lui-meme associi. 

Art. 23. Procedure 

Toute assemblie ginirale doit etre tenue a Luxembourg ou a tout 
autre lieux disigni discritionnairement par les girants. 

Un associi unique exerce seul les pouvoirs diliguis a I’assemblie 
des associis, conformiment aux dispositions de la Section XII de la loi du 10 
aout 1915 relative aux sociitis a responsabiliti limitie. 

Par consiquent, toutes les dicisions qui dipassent les pouvoir des 
girants sont prises par I’actionnaire unique. 
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Art. 24. Vote 

Lors de toute assemblee generate des associis autre qu'une 
assemblee generate convoquie en vue de la modification des Statuts de la 
Sociiti ou du vote de resolutions dont /'adoption est soumise aux conditions 
de quorum et de majoriti exigies pour toute modification des Statuts, les 
resolutions seront adoptees par les associes reprisentant plus de la moitii 
(1/2) du capital social. Si cette majorite n'est pas atteinte sur premiere 
convocation (ou consultation par icrit), les associes seront de nouveau 
convoquis (ou consultis) et les resolutions seront adoptees a la majorite 
simple, indipendamment du nombre de parts sociales representees. 

Lors de toute assemblee generate des associes, convoquee 
conformiment aux Statuts ou aux Lois, en vue de la modification des Statuts 
de la Societe ou du vote de resolutions dont /'adoption est soumise aux 
conditions de quorum et de majorite exigees pour toute modification des 
Statuts, la resolution sera adoptee par des associes representant au moins les 
trois quarts (3/4) du capital. 

Le droit de vote des associes peut etre suspendu par le Conseil de 
Girance dans le cas ou un tel associi manquerait a ses obligations. 

Tout associe peut volontairement renoncer a tout ou partie de ses 
droits de vote, de facon temporaire ou definitive. Une telle renonciaition 
s’ impose des sa notification a la Societe. 

Art. 25. Proces-Verbaux 

Les procis-verbaux des assemblies generates doivent etre signis par 
les associes presents et peuvent etre signes par tous les associes ou 
mandataires d'associis qui en font la demande. 

Les resolutions adoptees par /'associe unique seront itablies par ecrit 
et signies par /'associe unique. 

Les copies ou extraits des resolutions icrites adoptees par les 
associes, ainsi que les proces-verbaux des assemblies ginirales a produire 
en justice ou ailleurs sont signis par le Girant unique ou par deux (2) Girants 
au moins agissant conjointement dis lors que plus d'un Girant aura iti 
nommi. 

Exercie social, Comptes annuels, Distribution des benefices 

Art. 26. Exercice Social. 

L'exercice social de la Sociiti commence le 1 er janvier et s'achive le 
dernier jour de dicembre de chaque annie. 
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Art. 27. Approbation des Comptes Annuels. 

A la cloture de chaque exercice social, les comptes sont arretes et les 
Gerants dressent I'inventaire des divers elements de I'actif et du passif ainsi 
que le compte de resultat conformement aux Lois. 

Les comptes annuels et/ou les comptes consolides sont soumis aux 
associes pour approbation. 

Tout associe ou son mandataire peut prendre connaissance des 
documents comptables au siege social de la Societe. Si la Societe compte 
plus de soixante (60) associes, ce droit ne pourra etre exerce que dans les 
quinze (15) jours calendaires qui precedent I'assemblee generate annuelle 
des associes. 

Art. 28. Distribution des Benefices. 

Sur les benefices nets de la Societe, il sera preleve au moins cinq pour 
cent (5 %) qui seront affectes, chaque annee, a la reserve legale (la Reserve 
Legale), conformement a la loi. Cette affectation a la Reserve Legale cessera 
d'etre obligatoire lorsque et aussi longtemps que la Reserve Legale atteindra 
dix pour cent ( 10%) du capital emis de la Societe. 

Apres affectation a la Reserve Legale, les associes decident de 
I'affectation du solde des benefices annuels nets. Ils peuvent decider de 
verser la totalite ou une partie du solde a un compte de reserve ou de 
provision, en le reportant a nouveau ou en le distribuant avec les benefices 
reportes, les reserves distribuables ou les primes d'emission, aux associes, 
chaque part sociale donnant droit a une meme proportion dans ces 
distributions. 

Sous reserve des conditions (s'il y en a) fixees par les Lois et 
conformement aux dispositions qui precedent, les Gerants peuvent proceder 
au versement d'un acompte sur dividendes aux associes. Les Gerants 
determineront le montant ainsi que la date de paiement de tels acomptes. 

Dissolution, Liquidation 

Art. 29. Dissolution, Liquidation 

La Societe peut etre dissoute par une decision prise par la moitie des 
associes possedant les trois quarts (3/4) du capital social. 

En cas de dissolution de la Societe, la liquidation sera realisee par les 
Gerants ou toute autre personne (qui peut etre une personne physique ou une 
personne morale) nommee par les associes qui determineront leurs pouvoirs 
et leurs emoluments. 
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Apres paiement de toutes les dettes et charges de la Societe, et de 
tous les frais de liquidation, le boni net de liquidation sera reparti 
equitablement entre le(s) associe(s) de maniere a atteindre le meme resultat 
economique que celui fixe par les regies relatives a la distribution de 
dividendes. 

Loi applicable 

Art. 30. Loi Applicable 

Toutes les matieres qui ne sont pas regies par les Statuts seront 
reglees conformement aux Lois, en particulier a la loi du 10 aout 1915 
concernant les societes commerciales, telle que modifiee. » 

QUATRIEME RESOLUTION : 

L’Associe Unique decide d’accepter la demission de Monsieur 
Christian GLOE en tant que Gerant de categorie B, avec effet immediat, et 
decide de lui donner entiere decharge pour I’exercice de ses fonctions dans 
les limites prevues par la loi. 

L’Associe Unique decide de nommer, en tant que nouveau Gerant de 
categorie B, Monsieur Mark PRESSBURG, ne le 21 fevrier 1967 a Londres, 
Royaume-Uni, demeurant professionnellement au 1, Place du Theatre, L-2613 
Luxembourg, avec effet immediat et ce pour une duree indeterminee. 

Le notaire soussigne, qui comprend et parle anglais, declare que sur 
demande de la personne presente a I’assemblee, le present acte est etabli en 
anglais suivi d’une traduction en frangais. Sur demande de la meme personne 
presente, en cas de divergences entre les textes anglais et frangais, la 
version anglaise prevaudra. 

DONT ACTE 

A la suite de laquelle le present acte notarie a ete redige a Esch-sur- 
Alzette, au jour qu’en tete. 

Lecture ayant ete faite de ce document a la personne presente, elle a 
signe avec nous, notaire, I’original du present acte. 

/signe/ A. Auge, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 28 decembre 2016 

Relation : EAC/20 16/30583 

Regu soixante-quinze euros 

75,00 € 

Le Receveur / signe / Amede SANTIONI 

Esch-sur-Alzette, le 28 decembre 2016. 
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